New York Ceilular Geographic Service Area, Inc. o
2000 Corporate Drive
Orangeburg, New York 10962-2624 o

JUN 09 mos

Ms Donna R Searcy, Secretary
Federal Commumcations Commission
1513 M Street, NW

Washington, DC 20554

Re Call S:gn KNXA203, Market No, 0258, Buitalg, Now York MGA
Dear Ms Searcy

New Yorx Cellutar Geographic Service Area, Inc., ("NYCGSA™: hereby .t
ar onginal hardcopy and ihree microfiche copies of FCC Form 489 [nie
notficaticr. 1s 10 inform the Commission that NYCGSA has constructed ar
addihonai base station transmitter at 687 Sheridan Drive, Tonawanoa HNew
York. Tre Tonawanda transmitter is available for operation and will till it 3
porton o) the hcensee’s service area.

Adations! details ralated to this fihng are set forth in w ssocialed extibits 1y s,
FCC Ferm 489

A chech in the amount of $63.00 is attached in payment of the statutory hing
tee pursiant to Section 1. 1107(a) o the Commission’s Ruies Ail inguines
pertaning 1o the enclosed fiing should be directed to Ms. Alice Fider at (914
365-7505

S rzevely

- - - — -,
L //.a' _/ /);‘-""/’74
Poler Lowg

Assistant v.ce President

MNewa Yoo Cellular Geographic Service Area, Inc.
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ACKNOMLEDGFMENT OF NOTICE OF PROPOSED CONSTRUCTION OR ALTERATLION

O s ke Dy o e e S e U Wy G e R — i A D D L e S S g o T A D W e e i A P S W L e e

CITY STATE LATITUDE/LONGITUDE MSL AGL
TONARANDA NY 42-58-43.20 078-54-01.1) 600 150
NYNEX MOBIILF COMMUNICATIONS CO. AERONAUTICAL STUDY
ROBERT M. KELLY No: 95-AEA-0%18-0F

600 UNICORN DRIVE
WOBURN, MA 01801

TYype Structure: ANTENNA 1CWER STDE MOUNT AT 100 AGL
The Federal Aviation Administration hereby acknowledges receipt of

notice dated w3/10/93 concernihg the proposed construction or
alteration contained harein.

A study has been conducted under the provisions of Part 77 of the
Federal Aviation Regulations tn determine whethar the proposed
conrtructicn would be an obstruction to air navigation, wheather it
should be marked and lighted to enhance safety in 2ir navigation,
and whether supplemental rotice of start and completion of
construction is required to permit timely charting and notificotiocn
to airmen. The findings of that study are as follows:

The proposed construction would not exceed FAA obstruction
standards and wduld not be a hazard to air navigation.

Obstruction marking and lighting are not necessary.

This determination expires on 10/19/93 unless application is
made, (if subject to t!'a2 licensing authority of the Jederal
Communications Comminaion), to the FCC before that dote, or it
is otherwise extended, revised or terminated.

If the structure is subject to the licensing authority ot the
FCC, a copy of this ackncwledgement will be sent to that Agency.

NOTICE IS REQULRED ANYTIME THE PROJFCT IS ABANDONED OR THE PROPOSAL IS MODIFIED

SIGNED " Specialist, Systews Management Branch
Robert P. Alexander (718)5%3~-1230/1228
ISSUED IN: Jamaica, New York ON 04/19/93
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FCC Form 4389
Exhibit No 2

Applicagn: s Cerificalion and Public Interest Statement

New York Cellular Geographic Service Area, Inc., ("NYCGSA'), 1s hling this FCC
Form 489 to notity the Commission that it has placed - ransmitter located at
687 Sheridan Dnve, Tonawanda. New York into operation to hil :n a portion of
NYCGSA's ceilular geographic service area.

NYCGSA wiil be using an Antel, BCR80010.N270 cell enhancer 10 provide
aominan! signal within the Buffalo MSA and to elimnate NYCGSA's customer
roam on the Canadian system. This site will improve cellular service along the
New York Cntano border within the Buftalo cellula) geographi¢ service area

NYCGSA cemtifies that the 32 dBu contour o! the Buffalo transmitter 1s contained
within a previously approved 32 dBu contour extension. NYCGSA further
certiies that it has mat all FAA requirements and has completed the necessary
interterence coordination. The engineering data conta..ed herein 1s provided
according to Public Notice Repon No. CL-75, dated June 6, 1984
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FCC Form 489
Exhibit No. 4

Pursuant to CC Docket 88-411, released December 30, 1991, New York
Cellutar Geographic Service Area, Inc. hereby notifies the Commission that the
uquipment installed at this location is a type-accepted cellular repeater.




UPSTATE PARTNERS
rcc rora 49%0
Exhibit 3
Nature and Struocture of

Zransaction and Partnership

Through this transaction, Rochester Telephone Corporation

("RTC"), and certain affiliated entities, and NYNEX Corporation
("NYNEX"), and certain affiliated entities including New York
Cellular Geographic Service Area, Inc. ("NYCGSA"), will

effectively contribute the interests that they own in several

upstate New York cellular properties and the paging operations in
Rochester, New York to a joint venture that will ultimately be
controlled fifty percent (50%1) by NYNEX and fifty percent (50%)
by RTC.

A. Properties Affected

The markets and licenses that are the tsubject of this

transaction are as follows:

{1) Rochester MSA. Rochester Telephone Mobile
Communications ("RTMC™) is the wireline licensee in the
Rochester MSA. RTC owns an eighty-five percent (85%)
partnership interest in RIMC. As part of this
transaction, RTC will trar.ifer its interest in RTMC to
RTMC Holding, Inc. ("RTMC" Holding"™), an indirect,
wholly-owned subsidiary.

(2} PRochester Paging. Rochester Holding Corporation
("RHC"), a direct subsidiary cf RTC, is the licensee

for the paging operations on stations KEK284, KEK303,
KEK269 and KGI786, which serves the Rochester
metropolitan area. RHC has previously applied to
effect a pro forma assignment of these licenses to
PAGECO, Inc. ("PAGECO"), an indirect, wholly-owned
subsidiary of RTC.

(3) Buffalo MSA. NYCGSA is the wireline licensee in the
Buffalo MSA.
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(4) Syracuse MSA. Syracuse SMSA Limited Partnership
(*"Syracuse LP") is the wireline ljice.see in the
Syracuse MSA. NYCGSA cwns a fifty-five per.ent ("%1)
partnership interest in Syracuse LF.

v%) New York RSA 1. St. Lawrence Seaway RbA Cellular
fartnership ("St. Lawreace™) is the wireline i.censee
in New York RSA 1. NYCGSA owns a forty percent (401,
partnerghip interest in St. Lawrence.

(€) Utica-Rome MSA. Utica-Rome Cellular Partnership
("URCP”) is the wireline licensee in the Utica/Rome
MSA. NYCGSA owns a thirty percent (30%) partnership
interest in URCP. Currently, New York independent
Cellular Systems ("NYICS") owns a fifteen percent [1.%)
partnership interest in URCP. Herkimer and Oneida
County Cellular Fartnership ("HOCP") owns the remaining
tifty-five (55%) partnership interest in URCP. HOCP,
in turn, is owred in equal parts by Vernon Cellular
Inc. ("Vernnn"), Oneida County Cellular Inc. ("Oneida")
and Phoncom Inc. ("Phonceom®).

kochester Tel Telecommunications Holding Corporation
("RTTHC") has entered into agreements to acquire NYICS,
Vernon, Oneida ard Phoncom. After the consummation of
these transactions, RTTHC will control, through NYICS
and HOCP, a seventy percent (70%) partnership interest
in URCP.
8. Formatjon of the Joint Venture
RTMC Holding and PAGECO (the "Rochester Partners"), UJRCP and
NYCCSA wilt form Upstate Partnership. The Rochester Partners
will, colliectively, own a forty-two percent (42%) partnership
interest in Upstate, NYCGSA will own a forty-six percent (46%)
partnership interest in Upstate and URCP will own a twelve
percent (.2%) partnerchip interest in Upstate. The Rochester
Partners, NYCGSA and URCP will contribute assets or partnership
interests to Upstate as follows:
RTMC Holdiing will contribute its eighty-five percent (85%)
int<test in RTMC to Upstate. The Rochester paging assets will be
contribucted to Upstate by FAGECO. URCP will contrihbute the
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‘assets of the Utica/Rore cellular operation to Upstate. NYCGSA
will contribute the assets of the Buffalo celluwlar operat.on, its
forty percent (40%) partnership interest in St. Lawrence and its
fiftv-five percent (55%) partinership interest in Syracuse LP to
Upstate.

€. Licensees and Conirol of Licensees

After consummation of the transactions described above, the
following entities will be, or will continue to be, the licensees

of the tocllowing operations:

(1) Rochester MSA RTMC

(2) Buffalo MSA Upstate

(3) Syracuse MSA Syracuse

(4) Utica/Rome MSA Upstate

{5) New York RSA 1 St. Lawrence
(6) Rochester Paging Upstate

Ilpstate wiil control RTMT, Syracuse SMSA Limited Partnership
and St. Lawrence Seaway RSA Cellular Partnership.

D. Irade Name

Upstate will operate under the trade name, Mobilink, a trade
name joint.iy shared among a number of wireline carriers in the

United States and Canada.
E. Owners of Upstate
The rollowing are the names and addresses of the prospective
partners 1in Upstate Partners, together with their respective
partnership interests:
(1) New York Cellular'Geographic Service Area, Inc.
2000 Corporate Drive

Orangeburg, NY 10962

NYCGSA is an indirect, wholly-owned subsidiary of NYNEX
Corporation.
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(2)

(3

{4}

RTMC Holding, Inc.
2060 BPrighton-Henrietta Town Line Road

Rcchester, NY 146272

RTMC Helding is an indirect, wholly-owned subsidiary
of Rochester, Telephone Corporation

PAGECO, 1nc.
2060 Braghtcen-!lenrietta Town Line Roaa

Rochester Telephone Corporation

PAGECC is an indirect, wholly-owned subsidiary of
Rechester Telephone Corgporation.

Utica-Rome Cellular Partrership

c/» Oneida County Rural Telephone Company
Main Street

Holland Patent, NY 13154

After consummatior of the transaction described in part
A(6) above, PTTHC will contreol seventy percent [(7ut)} of
tive partnership infterests in URCP. HNYCGSA will
vontinue 2o own the remaining thirty percent (30%)
partnership interest.

Commission Approvals

This transaction will require approval of several

assiynme-*s or transfers of control, all of which are being

transmitted simultaneously herewith.
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Upstate Partners

FCC Torm 490

Exnibit ¢
Pudlic Interest Statement

New fork Cellular Geographic Service Area, Inc. ("NYCGSA"), the
assijnor, submits the following information in accordance with 47
CFR Sect:ons 22.13{(a)(4). With this exhibit, NYCGSA d..:.nstrates
that the assignment of license requested by this applicatiocn is
congsistent with the public interest and that NYCGSA did not file
its application for the Buffalo, New York MSA {or the purpose ot
speculatisn. By this transacticn, subject to prior Commission
consent, NYCGSA shall assign its cellular radio license for the
Buffalo, New York MSA to the Upstate Partnership ("Upstate").

Upstate 1s being formed under the laws of the State of New York.
I1t’s comprised of RTMC Holding, Inc., the managing partner with a
42% 1nterest; NYCGSA, the general partner with a 46t interest;
and Utica~Rome Cellular Partnership, a general partner with a 12t
interest. Upstate shall be controlled 50% by RTMC Holding, I[nu.
and 50% by NYCGSA. All parties have been deemed legally,
technically and firancially qualified to own and operate stations
in the point-tu=-point microwave service. The provosed assignment
of the Buffalo, New Yorx licenses is consjistent with *he
objectives of NYCGSA and Upstate to ensure the con _nued
piovision of quality cellular service to the Buffalo MSA.

Thrcugh its partnershipy interest, NYCGSA will maintain a direct
invoivement with *he Buffalo, New York callular service area.

The tormation of Upstate and its operation of the properties
that are the subjects of this transaction will yield significant
public interest benefits. The alignment of the Buftalo systenm
with the Rochester, Syracuse, Utica-Rome and New York RsSA 1
cellular properties and the Rochester paging operations under
common ownership will enable Upstate to develop and take
advantage of the economies of scale and scope that will exist
from integrating the management and operation of these systems,
Upstate will be able to coerate these properties more effectively
and efficiently, thereby ~nabling it to offer innovative and
econumical cellular and paging services to the public in upstate
New York. Moreover, the formation of Upstate will :nable 1t to
briny the combined resources and expertise of Rochester and NYNEX

to the provisicn of cellular and paging services to the public.
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Upstate Partners
i FCC Form 490
Exhibit s

ECC Form 430

Attached is Form FCC 430 for Upstate Partners
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The foliowing are the namres and addresses of the entities that will be?
partners

Upstate Partners
FCC Form 430 '

Exhib.t X

Name_of Partners

in Lpsrate Fartrers (upon its formation), tuyether ~i1tn tneit?ﬁﬂ

respective partnership interests:

NAN

(t)

)

id)

e RA

riew York Cellular Geographic Service Area, [nc. [("N(C-A™)
200C Corporate Nrive
srangeburyg, NY 109€2

Hi¢CGSA 18 an indirect, wholly-cvned subsidiary of NiINFX
::orporaticn, a Delaware corporation. NYCGS. will hoi? a i
torty-six and four-tenths oercent (46.4t%; partrership EETY
interest in Upstate. o

#IMC Holding, Inc. ("RTMC Heollding")
/060 Brighton-Hz2nrietta Town Line Road
rochester, NY 14623

WTMZ Holding is an indirect, whoily-=nwn2d subsidiary -t
Hochester Telephone Ccrporation, R1TMC Holding will haid a
torty percent (40%) partnership interest ipr lUpstate.

PAGECO, Inc. ("PLGECO™)
{060 Brighton-Henrietta Town Lire Road
#ochester, NY 14522

vAGECO 1s an indirect, wnolly-owned subsidiary ci kochester
Telephone Corporaticon. PAGECO will hould a one ana six-
tenths percent [1.6%) partnership interest ir Upstate.

“tica-Rome Cellular Partnersnip ("YRCP")
~+0 Oneida County Rural Telephone Cumpany
Main Street

tiolland Patent, NY 13354

Atter consummation of the transaction described in

txhibit 3, part A(6) to FCC Form 490, of which this FCC Form
430 is Exhibit 5, NYCGSA will continue to own its *hirty
percent {(30%) partnership interest in URCP and, Rochester
lel Telecommunications Holding Corp. ("RTTHC"), an indirect
wholly-owned subsidiary of Rochester Telephone Corporaticn,
w1ll control 70% of the partnership interests in URCP.

URCF, 1in turn, will own a twelve percent (124} partnership
interest in Upstate.




Upstate Partners

FCC Form 490
Exhibit ¢
Einancial Quajljfications
Upstate Partners ("Upstate®) intends to rely primarily upon fundsisi
from the operations ot the Buffalo, Rochester, Syracuse, Utica-Rome .

and New York RSA 1 cellular properties and the Rochester paging

operations and contributions from the partners -- set forth on Exhibitjjg

3 to thir application -- to finance the consolidaticn and to meet the 7

first year operating costs ¢f the systems. The combined cuperating

expenses, in 1992, of the properties that Upstate will control were

approximately $36.8 million ad operating revenues were $38 8 million.$
Because these operations will now be jointly owned and operated,‘i

there is no purchase price associated with this transaction. The

costs of the consolidation are limited to transactional costs of

approximately $1C0,000, which will be paid in currently availawvle

funds by Rochester Telephone Corporation ("RTC") and NYNEX Corporation..

("NYNEX"). These funds have been earmarked for this purpose and are

not available for other cellular or paging properties.
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Report of Management

The integrity and objectivity of the finaacial information
presented in this annuai report 18 the rasponsibility of the
management of Rochester Telephone Corporation.

The financial statements seport on management's
accountahhity for corporate operations and assets. To this
end management maimtains a highly developed system of
wternal controls and prixedures designed to provide reason-
able assurance that the company's assets are protected and
that all teansacnions are accounted for in conformity with
generally accepred accounting principles. The system includes
documented policies and guidelines, sugmented by a compre-
hensive program of int=rnal and mdependent audits conducted
to monitor averall accuracy of financial information and
compharce with established procedures.

Price Waterhouse, independent accountants, provides
an objective aswrssment of the degree 10 which management
meets its responsibility for financial repocting. They regularly
evaluate the system of internal accounting controls and
perform such tests and otner procedures they consider neces-
sary to express an opin.on that the financial statements
present fairly the tinancial position of the company.

The Board ot Directeis meets its responsibilicy for the
company's financial statements through its Avdit Commirtee
which is comprised exclusively of direcrors who are not offi-
cers or employees of the <orporation. The Audit Committee
recommends tw ihe Board ot Diractors the independent auds-
tors for elsction by the share owners. The commuttee also
mects reg Jarly wirh managsment and the indspendent and
miternal audiors to review accounting, auditing, internal
accounting controls, pending, limgation, and financial reporting
mateess. As a matter of policy, the internal audirors and the
independent aud:.ors periedically meet alone with the Audit
Committee and have accrs to the Audit Commirtee.

/:.. Pt K \:-/7*.?{
// G

Ronald L. Bittrer

President and « hiet | xeisetn -

e

s 3 Plberas

Lows L. Massarno

Corporate Vice Presiiont Finae  imid [re aswrer

Report of ln(lvpvmlvnl
Accountants

To the Share Owners ot
Rochester Telephone Corporation

In our opinion, the accompanying consolidated balance
sheets and the related consobdated stazements of ncome,
share owners’ equity and cash fiows present fairly, in ail
material respects, the financial position of Rochester
Telephone Corporation and its cubsidiaries at December 31,
1992, 1991 and 1999, and the resules ot rhers vperations and -
their cash flows for th vears then ended m coniormity with )
generally accepted acconnting pronaiples. hese imancial e
starements are the respopsibility ot the company ™ manage-
ment; our responsibility 1s ro express an oproaon on these
financial statements based on our aud'ts. We conducred

our audits of these statements in accordance wirh peveraily o
accept=d 1uditing standards wiich require that we plan and . _
perform the audit to obtain reasonable assurance about s
whether the financial statements are free of matenal mistate- -+
ment. An audit includes examining, on a west basis, evidence
supporting the amonnts and disclosures in the financral
statements, assessing the accountung principles used and s
significart estimates made by manigememt, and evaluating
the overall financial stat~ment presentation. We believe S
that cur audsts provide a reasonable basis tor the IR
expresied above

Jrece STt

Jaruary 18, 1993
1300 Lincoln First Tower
Rochester, New York 14m04




- Business Segment Information

v
fr om0 iy Year. ended December V1, 192 tad

TELEPHONE OPERATIONS

Revenues
fanal servir $ 214,181 $ 1845872 $
NETWork au. ean service . 208,788 166,903
ong distinee artveork eragee o 29,204 34,999
[hrectory auvertiang, Saihng services and orher 123,112 115,iea
Less. Uncolicci.bies 2,999 4_.343
Totsl Revonuos s 5872712 $ 497597 s L
Operating Income $ 182,032 $ 131,74 $ 109,703
Depreciation & 100,892 S  ¥6,467 § 72,588
Construction Expenditures $ 114,930 $ 101,232 3 9iR16 '
identifiable Assets $1,416,330 $1,184 R75 $1,102,089 '
TELECOMMUNICATION SERVICES
Sales
Nerwork dervices and Svarsms:
Non-Affiliate $ 215633 $ 19E.6le $ 181,791
Atfiliate 1,511 9.6 %) 7,287 .
Wireless Commancats - 21,113 17,138 13,048
Eiininations (1,480) ERY \h_6.5;) .
Total Sains $ 238,777 LR AR N $ 109,474
Operating income S
Nerwork Servicos and S.veme $ 18,918 S R I % L B
W.reless Conyininng ate 4,110 3410 2000
El.nunation, 74 0! ZARES
Total Operating Income $ 23102 § 15607 5 9.6 26? ;
Depreciation $ 13,335 $ 12,081 $ 8,584 0
Construction Expenditures $ 8541 $ 9687 § 15403, .
identifiuble Assets $ 191,989 § 208,308 $ 170,923

141 includes materiompany i e bar e elimmated o consondatuon of 98722 500 446 g ST 1S n 1000 T ynd PN respe el
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Consolidated Statement of Income

- i Mumh fLelars ey , rakare data Yrirs ended Derember 11, 1992 R ]99&
Revenues and Cales
Telephone Operanons $367,272 $497 597 $417,520:
Tele:emmunicstion Ser e 236,777 215,92 195,474

Totai Revenues and * 1ies 804,049 713,559 612,994
Costs and Expenses T
Opecating e xpenses 448,422 402,344 347,531 ..
Caorst of goods sold 21,634 20,620 26,6837
Depreciation 114,027 98,544 81,172
I'.urs other than incom. raxes 44,832 41679 38,279,

Total Costs and Fxpenaes 628,015 563,191 493?“5:‘: o
Operating income 175,134 145, 36X 119,329 7.
Inrerest expense 80,066 44,4104 33,426

. Aher income and experiae: e

Allowance tor tands as-d during consanction 1.309 1,508 2,031

Crain on sate of celiular - 27,561 533

Other incomie iexpensel, net (14,347) {10,539 (SA,ZQ} 2
income Before Taxes and Extraordinary tems 112,030 122,359 82,705
lncqme taxes 41,!27 47070 K
Income Before Extraccdinary items 70,503 78,2449
Extraordinary items, net ot income taxes (1,072) 3,77
Consolidated Net Income 69,431 79 (Ln
Dhividends on proterred snowk 1,188 1,184
Income Applitabile to Common Stock $ 68,243 $ TTNS?

Earnings Per Common Share
Preimary:

Income betorc extraoe nan tems $ 208 2051
~ Extraorduary arems N (.03) A2
FEarmings Fer ¢ cmnion Shire —Primary $ 205 L IR R
Fully Diluted:

Incume betore exteanrdimary trems $ 207 $ 2.

‘ Exrraordinary items _ (.03) A2
Earaings Per Common Sicr - —Fully Diluted $ 204 $§ 242

M dnompany v Y, 0 soogred Domscaal Starowens.
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Consolidated Balance Sheet

pOY86

i thomsands of dullars © 7 December 31, . ‘2992 1991 1930
" Current Assets 1
Cash and cash equivalents $ 44,698 $ 22,048
Short-term investruents 2,930 7,320
Accounts receivable 121,576 107,090 ¢
- Matenial and suypphies 19,145 19.819
Prepayments and ucher . 22,607 23,298
Tota!ﬂ_g_ugc_'_m Assgmw 2]0.?56 186,178 -
Property, Plant and Equipment ‘
Telephone plant in service 1,£77,985 1,508,240 1,182,648
Iﬂg}?ﬂ?ﬂiplfnt under construction 36619 i4,461 27,964 -
1,614,604 1,536,701 Pale212
Less —Accumulared depreciation 657,682 524,975 42u y98
Net Teiephone Plant 956,922 941,726 780,217
 Telecommunications property 140,476 137,365 115,147
Less—Accumulated deprecianion _ 57,723 48,005 37076
Ner Telecommumca}'_iqns Property 82,783 89,360 N§, (71
~ Goodwilt 7 135,984 145,360 8,733
~ Def{erred and Other Assets 96,891 109,335 91,462
Total Assets $1,513,897 $£1,494,737 $1.198,858
LIABILITIES AND SHARE OWNERS' EQUITY
. Current Liabilities
Accounts payable $ 125,518 100,322 $ 7143
- Niates payable 6,194 6,010 o010
- Advance billings 12,546 12,474 {0,648
Dividends payable 13,462 12,920 11,430
Long-term debt due within ane year 59,495 12,284
" Taxes accrued 11,480 25,756 12,527
Interest accrued 16,434 14.817 2117
Total Curzent Liabilities 245,129 184,583 147,801
Long-Term Debt 625,897 $91,232 13,020
Deferred Income Taxes 118,876 113,973 IREICAD
Mlmr!ty ll?!qrults ?!?01 2,518 [.9Y3
Share Owners' Equity _
Commeaon stock 33,3219 33,323 430
Capitai i excess of par value 174,226 174,358 ERRIRTY
Retained earnings 391,256 371,949 SRR
598,801 SR |.640 SRR
Less—Treasury seack, at cou | e= 2 2578
Common Share Uroners’ Fouiry 598,801 Sh1,628 14 k)
Preferred stock 22,793 22503 ARNA R
__Total Share Owne: " Fquin 621,594 64,431 RE A
Total Liabilities and Share Owners’ Equity $1,513,897 $1.4960,717 $1. 1R K38

See aceompanying Netes 1 Comolidated Frmancial Statements.




Consolidated Statement of Cash Flows

Ir thowsands -2 4. Hagr . Years ended December 3],

Cash Flows from Operating Activities
Income betare extraordinary items
Extraordiiary items

'Qﬂ income

Admmenu o Rt\ wle Net Ienme o N = Cash
Provided by Operat.ng Activites:
Depiecration and amorrzanion
Gain on sale of cellular
Extraoriinary items
Char.ges i operating assers and lnhnhnrs. exclusive
of impacts of purchase acquisitions:
(Inc-easej decrease in short-term inwestments
(It rease) decrease in accounts receivable
{Increase) decrease in material and supplies
(Increase) decrease in prepayments and oth=: current assets
{Increase} decrease in deferred and other assets
Increase (d=crease) in accounts payatle
increase in advance billings
Increase (decrease) in accrued interest and taxes
Increase (decreass) n deferred income taxes

I«)tal Ad;ustmcnts

Nrt ( aah Provided by Operating Achivities

cash no\n from investing Activities
Expendituzes tor property, plant and e-quipment, net
Investment in celiular

Proceeds from sale ol investment sccunties

Proceeds from asset sates

Purchase of companies

Cash acquized in poohing acquisitions, as of January |
Cash azquired in purchase acquisitons

-,.,Nﬁ" Cash (Used inj l_nvrstmg Activities

2ash Flows trom Financing Activities
Pet increase (decrease) in notes payable
Proceeds trom long-term debe
Repayments of long teem debe

Dividends pad

Purchase of treasury stock

Redemptions of preterred stock
Retirement of subsidrary common stock

Net Cash Provided by {Used m’ Financing, Activizies

Nit increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Year

Cash and Cash Equivalents at End of Year

2,298
(12,872)
3,253
786
302
26,692
72
(3,182)
8,548

149,059
218,490

(123,847)
(665)
684

(123 >26)

184

980
(19,585)
(51,582)

(10)

(70,013)

24,649
44,698

~$ 69,347

101 49y
‘2”.|Shl )
6,187

PR
20
1614
92y
{16,120

6,452
401
8,954
11,661

BK 99!
168,035

BELLIA R

(2.2

(164, 54,

bl
(274,744

239,083
{62 34
147,05

{h:,\s

hE

118,75
22080

1204

$ 44,098

’ 5i,935

P

s:,ssﬁ

82374
\S _33 i

* ——

17,084
(8,372
{501
(1,231:
(2,480;
(5,533}
721
$,413
1273
249
114434

(108,109},
(1,715}
18,914

o 833
{37,251}
690
4,098

(122,840}

(2,819)
38,350
123,223)
(45,133}
(2,575)
(9
{24)
(39,933

(48,339)
70,987

Y, 12,648

See accompanving Nites ¢ onsolidated Francial Statentenss,




“Consolidated Statement of Share Owners’ Equity

R e e ——

In W. of dodlar. sxcapt share dc:‘ 1092

— ey ety e

Common Stock

100,000,000 shares authorized, par value $1.00

Balance, January 1 ishare; 1ssued 1592~-33,323,165;
1991-—30,436,427; 199(-29,073,155%)

Change in par value

Retirement of treasury stock (1992—63 sharcs)

- Other subsidiary 4. quisition . (1992—4,850 shares;

1991—2,885 0Ni: shares, 1990 —1,276,316 shares)

. Conversion of:
4X % Convertibie debentii-es (1992—691 shares;
1991-~1,736 shaics; 1991 -86,936 shares) - o i

Ralance, December 31 tshares issued
1992-=33,318,944, 199 . 13,323,155;

_1990—30,436,42 33,319
Capital in Excess of Par Value
Balance, January ! 174,388
Change in par value -
Retirement of treasury stock (2)
Other subsidiary acqussition.. (137)
Coaversion of:
4%% Converubie debentures 1
Balance, December 31 174,226
. Retained Eamlngs
Qalance, January | 373,949
Acquisition of subsidiaries —_
Retirement of subsidiary coriman srock —-—
Net income 69,431
Dividends declared ini cash:
Prelerred stock at required annual rates {i,188)
__Common stock _ (50,936)
Balanoe Decembe- 31 391,256

m.—Tnawry Stock. at Cost
Balance, January |

(1992—63; 1991—94,800 shares) 2
Common shares repurchased icr acquisitions

{1991--20,600: [YY0—94 500 -~
Retirement of treasurny stock 11992 —63) 2)
Cnmmon shares retssued tor acquisivons (1991—115.337) -
Balance, Decembe: 31 (1991 61 shares;

1990—-94 800 shares) B _ -

¢omm(m Share Cwners’ Equity - 598,801

Proferred Stocl:
Ralance, Janurry | (vhares ourstanding 1992—228,025;

1991-228,105, 1940 —2.2K 200) . 22,803
Redemptions o A 4 (10)
Balance, December 1 {shares outsrandlng 1992_277 928; g’l’g&’*'ﬁ: '

1991 228,025, 1990—228,105) o 22,793
Total Share Owneis’ Equity - $621,594

19481

$ 30,436

2,888

33,323

93,050

81,290

18
174, 38R

33,709

Y6
(1.1849)

(47,677,
173 949

2875
LPA}

{3, 198)

?
381,n28

22,811
8)

22,803
$604,431

$ 72,683 .
(43,947) "

1613

30,436

24,631
43,947

23,559

230150

115,257

2,864
(24)

11,038

{1,192}
(45,071)

343,769

2,575
464,@ 89

22,820

22.¢11
$487.491

iew gecompanyng Notes 1o Comsol-dared Finan-wl Statements




Notes to Consolidated FFinancial Statements

1. Summary of Significant Accounting Policies

The accounting policies of Rochester Telephone Corporation
and its affihates (the company) are in conformity with gener-
ally sccepted accounting principles and, where applicable,

CORMEM 1 1he A6 nad g Priw iRl At prew fibedd by fuberal
and various state regutatory bodies.

Consolidation— I'he consolidated financial informatinn
includes the accounts of Rochester Telephone Corporation
and its affihates. The results of operations of Rotelcom Inc.,
RCI Network Services, Inc., RCI Long Distance, Inc., RCI
Long Distance Canada, Ltd., RCI Long Distance New
England, Inc., Taconic Long Distance Service Corporation,
Rochester Telephone Mobile Communications (RTMC),

a partnership in which the company is a general partner
with an 85 percent interest, Rochester Telephone Mobile
Communicanons, Inc. and Rochester Tel Cellnlar Holding
Corpocarion are disclosed in the Consolidated Statement

of Incomr and Business Segment Information under the
caption ‘Telscommunication S~rvi ¢s.” Intercompany
transactions have been ehiminated except for intercompany
profit or regulated company purchases {affiliate sales) from
Telecomisunication Services. In the opinion of management,
prices charged by Telecommunication Services are comparable
to prices the i egulated compantes would be required to pay
other suppliers.

Material and Sup plies—Material and supplies are stated
at the lower of cost or marker, hbased on weighted averapge
unit cost. [he caprion “Cost of Guods Sold ™ relates tn
Rotelcom and RTMU and includes costs associared with
the sale of products.

Telephane Plant--- Addrtions to and replicements of tele-
phone plant are capitalized at origina! cost, including costs
for bensfis and supervision applicable to construction labor.
The cost of deprecialle property units retired, plus removal
costs, less salvage is charged to accumulated depreciati 1.
Replacements, tenewals and berrerments of units of property
are capitalized. Replaceinent of items not considered units
of property and all repairs and maintenance are charged to
operating expense,

Telecommunications Property—-Property 1s recorded
at cost. Improvements thae sigmificantly add to productive
capacity or extend usctul iife are capizalized, while mainte-
nance and repurs are expensed. Upoi retirement or disposal
of assets, the cost and related accumulated depreciation are
removed f.om the accounts and the gain or loss, if anv, 15
reflected in earmings tor the period.

Deprecration—Denreciation is computed on the straight-
tine merthod using estimated service hives of the various classes
of plant.

Goodull —The 2xuess of the cost of companies purchased
over net asscts acquired is being antoctized on a straight-line
basis over 25 10 40 years.

Employees' Servu. v P'ensions and Denefits—The company
has coatributory and non contributory plans providing for
service pensions aad «ortain death benefits for substantiaily
all employees The plans also provide disabiliy pensions
and sickness, accidont and deach benefits fresulting from
accidents ovcurning, duniny emplovment) tor ali employees,

which are plld and charged s curtent T 0T K PO

The company’s provisions tor service pensions and certain

death benefits are remitted, at least annually, 1o the trusrees.
Fair Vaiue of Financial Instruments  ashy 41 vagh -

i‘\\\\\“\ﬂ\h 468 Vabhied 4 vhew wan VIR Ao, whh:h e
reasonable estimates of fair value. The ta'r vatue of long-
term debe is estimated using rates currently available to the
company for debt with similar terms and maturities. The
fair value of all other firanuial instruments approximates -
cost as stated. Ltk
Federal Ir ~ome Tax -« —The comgpany files a consolis -
dated federal .rcume tax return. T
Tax deferrals resulting from the chmination of kross peofit
on affiliate sales in the consolidated tax return are recoeded
by Rotelcom and are amortized to ottset inconme taxes to be
paid over the cost recovery periods of telephone plant. =
Deferred income taxes are provided by the unregu-
lated operarions on items recogmized tor financial reporting
purposes in different periods than are recognized for income
tax purposes. Deferred taxes are recneded by regulated oper-
ations in compliance with the normahzation provisions of -
current tax law and regulatory orders. The major temporary
differences reflected in the deferred rax hability are depre- .
«iation and investment tax credits. Excess deferred taxes <
applicable to Telephone Operations are amortized in compli-
ance with the nocmalization provicions of current tax law and
reguiatory orders. This amoruzaton s normahized over the
same time period as the related asset generatng the deferral.
Deferred income taxes have not been provided by
Telephone Operations for flow through ot teinporary differ-
ences where the regulatory agencies permit onlv income taxes
actually paid to be recogmized. At December 31, 1992, the -
cumulative balance of tax reductions not previously offser -
by provisions for deterrcd rederal income taxes amountzd
:0 $61 million. Similarly, the cumulac:ve balance of tax - -
reductions not previously oftset by provision for deierred ~
state income taxes amounted to $34 mithon at December
31, 1992. A deferred tax liability and a iong-term deferred -
asset have been recorded to reflect the impact applicable to,
these cumulative reductions and the future revenue tobe
recovered when these raxes become payable. X
In fanuary 1992, the compary =lected early adoption
of the Financial Accounting Srandards Board Statement - -
No. 109 (FAS 109}, ~Accounting tor Income laxes,” which -
supersedes Financial Accounting Standards Board Statement
No. 96 (FAS 96) previousiy used to account for income taxes.
FAS 109 requires the asset and hability method of
accounting for income taxes and calls for the recogaition of
deferred tax assets and habilities for the ¢xpected futare tax
consequences of events that have been ancluded in the finsn-
cial stateinents or tax returns. In prior years, the company -
used the FAS 96 accounting method that gaw little recogni-
tion to future events oth=r than the recovery of assets and
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_ wetdements of hability at their carrying amounts Due 1o the

npbmenuﬁon of FAS 109, $19.1 million was reclassified

'eum taxes sccrued to deferred income taxes. This is the anly

“mapact of implenentation,

+ o Chaitige wn Par Value—in June 1990, the company reduced

© e par value of its common stock trom $2.50 ¢0 $1.09.

' Allwance for “unds Used Lurmg Comstruction—The

. TEnpany nciudes i its telephone plant accounts an imputed

;. st of det.” and equity tunds used for the construction of tele-

mone prant aad credits such amounts to other incumne. The

" mees used n getermining the allowance for funds used during

. TMSLNCLOn are based on the assumption that construction

nnda arc provided from sources of capltal in the same

y ! woporuon as each :rlrphone company's capital structure.

,_ ' ’ne rates ased to cal. ulate the allowance for funds nsed

7 mnang construction tos compames in Telephone Operations

@"nmng 1992 ranped trom 6.0 percent to 11.96 percent.

f LEarumgs Pev Skare —Prmary earnings applicable to each
. mare of common stk ars based on the weighted average

i mmber ot shares vus-tanding during each year. The averag~

 aimber of common hares out. tanding for each period was:

3,31‘5 Y82an 1992, 32,102,724 1n 1991 and 29,674,058
-3 1990

- Compurations ot eartangs per share on a fully diluted
’nns arc determined iy increacing the average outstanding

.. oenmon shares for conungent issuances that would reduce

a:mmgs per share. In computing the per share effect of

. 'ae assumed conversions, converuble debenture interest

A xt of income taxes} has bern added to income applicabi~

* > common stock. Tl.e number of common shares used to

. ompute earnings pe- share on a fully diluted basis for each

. =riod was 33,582.7% in 1992 32,367,770 in 1991 and

1 0,012,364 in 199

- Qash Flows—l o purposes of the Statement of Cash

Em" tie company considers 4t ghly Fguid investments

- mth 8 maturity of three monthe o less when purchased to

; = cash equivaients

4 Actual interest paoi was $4%.4 million in 1992, $38.9

;nl.hon in 1291 and $.5.3 m:llion in 1990, Actual income

' rxes paid were $37.2 niillion 'n 1992, $36.8 millicn in
991 and $27.3 muthon n 1990

- Muldﬂonl

- mring 1990 the company acjuired thuieen companies.
,ne following were accounted tor as poolings of interests:

' 41, Pulaskt Telephone and Flectric Company, St. Croix Tele-
| noae Company. Virogua Telephone Company, Monroeville
: elephotic .ompany, The Schuvier Telephone Company and
rion Telephone Exclange Assiniation. The following were
soounted tor as purchases: Southland Teleplione Company,
’& A Telephone €. onipary, Inc . ADB, Inc., Fairmount Tele-
jmone Company, Inc.. { amar ¢ ounry Tclcph'mc Company,
3., Mid -Suuth Telen e Corapany, Inc. and Mid-South
.ablevision Company, 'ne. The purchased compamies were
icludea in the connolidated hinancial statements as of their
‘spective dates of 1.gquirition. A total of 3.6 million shares
"t common swoch and $37.3 mullion in cash was exchangcd
‘» all the vutstanding shares of the acquired companics.

- During 1991 the cumpany acquired six companies. All
squisitions were accounted For as purchases. Telephone
syperations acquired the telephone properties of Northern
'zates Power Company. now named Minot Telephone
ompany, DePue Ielephone Company, the Minnesota tele-
noﬂc properties ¢f Centel Corporation, now named Vista

Telephone Company ot Minnesota, and the lowa telephone
properties of Centel Corporation, now nained Vista Tele-
phone Company of owa. Telecommunication Services e
acquired the assets of the Burlington Telephone Company ..
of Burlingron, Vermont and Taconic Long 1 Mistance Seevice
Cornoration. The purchased compantes were included in
the consohidated financial statements as of their respective
dates of acquisition. A total of 2.9 million onginal 1ssue
shares, 115,000 shares of treasury siock valued at $3.3
million, $164.6 million in cash and certain minority owner-
ship interests in cellular properties were exchanged for the
1991 acquired companies.

The following pro forma summary reflects the results
of operations of the company as if the 1991 purchase acqu -
sitions had occurred at the beginning of 1990, Adjustinents
include amortization of goodwil and increased interest
expense on acquisition-related debst, together with related
inconie tax effects. The summary does not include the
impact of the non-recurring gain related to the transfer
of certain minority interests in cellular partnerships.

These pro forma results have been prenaied for comparative
purposes only and ure nut necessarily indicative of 1esulis
that would have been achieved had the transactions been
consummated at the beginning of 1990 or of resules whach
may occur in the future.

Pro lorma {(Unauducd}

In thowsands of do!hu

rxcept per sharc data 199) 1]
'i';:;I ke_.»e—n—n;es‘:n_c_l ;zmles i $786, 494 $716,042
Consclidared Net Income $ a1 % Ss417
Earnings Per Common Share—Prirran s 183 4 1e”

During 1992 the conpany acgured the Stareshboao
Telephone Company and accounted tor the acqution
as a pooling of intarests Prior vears' timanc.al siatement.
have been restated to refleci the acconnts and operanons
of Statesboro. Revenues and et income for the penod
January 1, 1992 to the 1cquesition date for Stateshoro were
$6.1 million and $1.2 mifhon, respectively. A teial of 1.8
million shares ot common stock was exrhanged fou ail of
the ontstanding stock of Statrshoro.

3. Extraordinary Items
The company’s 1991 results were positvely impacted by
a gain relating to the transfer of celluiar prooernes a« part
of the acquisition of Cenrel Corparation’s Mmncesota tele
phone operations o June 28, 1991, A portion of the gan
relating to the sale of certain celinlar properuss acquured
within two years prior to the sale 1s retlected as an extraor
dinary gain of $3.8 million (net of taxes of $2.4 mllion)
with the remainder recorded as an ordinary pain

On December 14, 1992 the Executive Connnitree of
the Board of Directors approved the relinanaing ol the
$40 million Series H, 9 1/2%. first mortgage bonds. Vi
company recorded a charge of 31.1 mithon (ner of taxes

~of $.5 million) in 1992 relating to the write-off ot the

call premium, the remaining inihal discount and asse
ciated expenses of the transaction. The bonds were
retired in January 1993 using uernadly gener ated cash
and the private placement ot $3% mndlon of deb e o
telephone subsidiary.
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4. Stock Option Plan
In 1992 the company implemented a Directors Stock Option
Plan and an Executive Stock Option Plan to issue company
cosnmon stock, The plans, which were approved by share
owners 0 i 990, are authorized 1o issue 2 maximum of
400,000 shares of common stock over a ten-vear period.

In August 1992, the Directors Stock Option Plan issued
11,000 options to eleven director participants at an exercise
price of $31.38. The Executive Stock Option Plan

5. Preferred Stock (Cumulative)-—Par Value $100

t.sued 37,200 options to certain management participanig at
exercise prices of $31.38 and $31.50 in the fourth quarter -
of 1992, Unde: both plaws, the exercise price s the faie i e
market value of the stock on the date of 1ssuance. One thied -
of the options becomes exercisable on the {irst year annivers- .
sary of the issue date. Another third becomies evervisable on &
the second year anniversary and the finai third becomas exer-
cisable on the third year anniversary of the issue date. The. -
options expire ten years after the dare of 1ssue.

In thoswsands of dollars, except share data 1991
Rochester 1+lephone < .orporation—850,000 shares authorized i
§.00% Jsries—redeemable at $101 per share
Shares Oustanding 100,000 100,000
Amount Qutstanding 3 10,000 $ 10,000
5.65% Series—redeemable at $101 per share C
Shares Ourstanding 561,000 50,000
Amonnt Cutstanding $ o $ 5,000
4.67% Seties —redeemable at 3101 per share i
Shares O standing; ARV 50,000
Amount Oiytstanding, TR T} 1] $ 5,000
Highland Teiephone Company—40,000 shares authorized R
5.B75% Set.es A— redeemable at par SR
Shares Ourstanding 18,894 HERTE 2 18,694
Amount Cutstandmng $ 1,889 P L $ 1,365
7.80% Series B—redeemable ac $100.80-$105.00 per share fa
Shares Ourstanding 8,480 6 A0 6,640
Amount Qutstanding $ 4 s Y 3 664
AuSable Valley Telephone Company, in..~— 4,000 shares authorized A
5.50% Senies—-redeemable ar par S
Shares Ouwstanding 2,754 r.Ts4 2,754
Amoaourr Cutstandsee $ 276 3 S $ 27
Seneca-Gorh i Telephone Corporation—2,500 shares authorrred s
5.00% Senies - redeemable at par
Shares Ouestanding - d
Amount Ogtstandosy $ - L N 5 2
Total Shires O urstandan, 227,928 A SR 228.105.
Total Amount Outstand). -y $ 22,793 $ 2240 $ 22,811
6. Long-Term Debt EREIe
In thousand. 1} S llars At December 31, 1992 LA D! 1880
ruest Mortgare Bonds S
Series D, 5%, due funuary 1, 1991 $ — $ $ 10,000
Series F. 4 5%, due September 1, 1993 12,000 12,0043 12,000
Scries . 4 4%, due Mav 1, 1994 18,000 14,000 18,000
Series (1, %%, due March 1, 2001 30,000 1,004 30,000
Settes FI, 9%, due March 1, 2005 40,000 a) 44).60H) 43,00¢
Rural Cicctriin ation Adevmistration debt, 2% —11 3%a due 1991 to 2006 85,044 KK, 340 89,358
Other debt ivaed by affiates, 7.5% —~12%%, Jue 1991 0 2006 15,840 14,9460 26,379
200,888t 213098 225,737
Debentures ) ol
4X% Coavertinle, e March 1, 1994 137} HER 163
10.46% < onvernblc. Jue October 27, 2004 5,300 4} RIS 5,300
9%, due Lanuary 1, 1220 100,000 (ALY 100,000
9%, due Aupust 15, 2021 ‘ 110,000 Lo Ry Sy
205,437 5,445 105,465
Medium-Te:m Notes, 8.7 "%-9.30%, due 1991 t» 2004 179,000 179,000 79,000
Revolving Credu and Teon Loan Agreement o __3‘_.3__00[:}_' o 9400 _LS.:E? .
Sub-tntal 585,828 607,140 425,602
Less - Dascount on leng teem debie, net of preruum 3,433 3624 1,596
Cutrenr portion of "ng term debt 59,495 1,284 62.29‘9
Toral Fonp, 1ot Debt $526,507 ) a1 i

$363,020

{2} In Decerbe s 1000 the company ettered imto an apgreerient to repuschase its Series H S amlbion, 955% | st Mottgape Bonas on
January 15, 1700 T he bonds were orgunally due March 1, 2005, As such, these bonds have been reclassitred ©onn lonrg ferim to b o g

December 1. 0712 % Taoe 1)

thi Lerimn 4

ot feiejtone Cper

e pledged as secures for Moetgage Boads, Rual Flectit aron inonsts it

cdebr e orher Ltcbté o
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(e} by Ducemher 1992, the company called irs 4%% convertible debentures. As such, they have been reclassified froem Jong-term to shaet-term at
: Decemwber 31, 1992, The redempuion of these debentures occurred in January 1993. Prior to redemption, debentures were convertible at any um,

=0 comiaon stock ar $11 50 per share subject to certain adustments, During 1992, 1991 and 199G, $8,000, $20,000 and $L000,00 bace oy
-+, of debentures weve converted into £91, 1,738 and 86,955 shares of common stock, respectively.

¢} The debeniure v crnvertibie into common stock at any time afrer Octover 26, 1998 for $21.075 per share. A total of 257,453 oF woen

common stock are reserved far such coaversion.

“fat RCT Nerwork servs =5, Inc. and RU1 Long Distance, Inc. have s Revolving Credi* and Term Loan Agreement with two comunes.
oeutstanding prinaipa’ ~ §3.2 imihion s being repaid in semi-annual installments, the final installment being due in June 1993 The loaits anre e
fate i the wx month § ondon Inrerhank Offered Rate plus three-quarters of one percent and is secnced via a pledge of certain ssseis of thirse o npa

gies with & boob val.+ ot §23 million. The interest rate on bocrowings at December 31, 1992 was 4.1 percent.

In addinicn, an 1 9%

estimatiag the current armount *hat the company would pay upon t*rminstion of the exchange agreement.
Borh sgreements contam cerraim restrictive covenants including restriction. relating to dividend payments, capital expenditures, work ing
capitai, tangthie nec wocth and 1+ ecest coverage. These agreements rre not guaranteed by the parer:r.

(f) Ir. accordance wi.k }i~anaial A counning Standards Board Statement No. 107, “Disclosures about Fair Value of Firancial Instrni:ments,™ the
hetatr v o w of the debr, based on rates currently available to the company for debr with similar terms and remasning
o

Qxnpany esnumates tha’

matuncoes, 13 $624 " mo

g) In seprember 1992

" rate debt to a Besatinng « o

adpstrreny 0 inrerear oy

have s mateniat advers -
Cfarr value of $1.9 midio

ense 3!

. RCI Nerwork Services, Inc. entered into an interest exchange agreement wath a commercial bank whih fices the int=cur
rate on the dorrow:mngs at 1213 percent. As of December 31, 1992, the interest exchange agreement had a fair vatue of $.5 mullion, dzisrmmed by

L thrcump e entered Into an inrerest rate swap agreement with a financial institation to convert $170 maliion of s fives
drie- nd by he ax month London Interbank Offered Race. The differentisl to be paid or received 15 accraed 2. ar
1. amoruzed over the term o the agreement of 364 daye. The sertlement of the tr2nsacnion 15 not rtpn red e
‘et ar tte company's inanaial posion or results of operations. At December 31, 1992, the swap had an aproca e

' f 1
Voot P

whic' ¢ as determiped hy estimanng th- amount that the corrpany would pay to reemimate the swap agu‘rv‘u- e e

QAL CuT . ent Interest ra -,

At December 51,

in tbouuﬂd:qt;,‘ ;{r tiare

el apg -

€59 49

wate debt matuninies were
1994
$22.193

1993

7. Notes Payabie and Lines of Credit
At Decrmber 31, the (ompars had ontstanding notes pavable as follows:

In ﬂrow-ands of dol. -
F9u)
1991
]9‘.5‘2

Al&tl at [)(\.l"” i
to provide suppo: o
compensaung baan
agreement for ar: ur

_million.'['hcf: N

se Taxes

faoafe 7

Amaunt Interest Ra'c
$6,010 7.00%_8 88 %
SH,OIO §56%-7.00%
$4.194 40079 0%
Va, 1ol the Rocheser company has $50 unllion of unused bank bines o credit whach are aoaeads

COHTUT T

ur(‘d :

yia-

$4.124

1996
$8.176

1997
SS 924

12l paper borrowings These lines of credit are available for general Corporate purpoe .
e nred. The commitment fees are rot material. Also,
ne of credit of $8 mulhon. No fees or cornpensarting balances are required.
Several of the o adiarnie «we approved bui unadvanced Rural Electrification Admimistration funds totaling $10 3
siibyect o certain restrictions as to their use, and the approvals expire berween 198 and 20,5

Highland Telephone Company b

>

B. ¥,
. provision tor SRR ansists of the tollowing.
Im thousands of d-: . 1992 1991 iy
Federai
Curren- $28,394 $i1.04%1 a4
Deterrc: 8,253 9522 0
. 36,647 41,971 TN
Late:
Currre 4,663 b,94 1 HIANE
Defere v 217 954 R
P 4,880 0,497 PR
Btalan vt e $41,827 $47.070 [T
The rowonanioe e Lo ral stastory income tax rate wiih the effecuive income tax rate reflected in the finnal
LAREIMer s 5% A ! -
;5ﬂmx:~¢s g e 1992 ' — 1991 | N
:de.a. MO Te TAN et 0 . rate ;33,431 34.0% $19,193 IE I LN PR IR TR
cueberated de o g 2,415 2.3 2,660 24 Yo L
tvescrienn tax oA (2,223 (2.1 12,682y 121 RN K
h&(’fildn“i)\n 24 —_— 1172 IR o
mi frdrral Vet £ $36,647 342% $40.573 1S 1, !




Deterred tax habiities {assets) are comprised of the following at December 31;

In thowsands of dollar.

Acceierared denrmciztior
Investment v o redis

fee stoem vy drfeer-
Maoxcellareon.

Caroms Joterg o brax hatvonies

Basis adjustment—pur - tved talenhone compamies

Inventory reverves
Deferred cixnpensation
(nher

(-rms defrm-.t tAx asser.

Tora "drrn- lncnﬂ' Taves

Grnss profit on atfihate sales to telephone companies is deferred by Telecommunicanon Services and 1s amoruzed 1o offser
uicome taxes to be pad nver the cost recovery perinds ot the relephone plant. The amortization of gross nrotir delerred in pric:
yeass exceeds d currer vear deferrals by $92 7,000 40 1992, $1,335,000.n 1991, and $2,4 32,000 i 1970 reuiting 1n deferre:

o 31

LAX rever

A0, $461,000 and $827,

9. Employees’ Service Pensions and Benefits

The comy an

< thronch vannus contributory and ron-contrih

utory definre.. henehis pension plans, provides retitrment
benefits for «iherantally all employees. Benefits, n general,
are based «n: sears 2 service and average salary.

The pla. funded status s as follows:

Pt thousand - - dollars
December 41 1992 1991 1990
Actanal presert salue -

benefit obl-atny

Vested heny- 0 abligar: $243.307 $127.317 $20m 252

Accum! Lanebr L een $257,.893 342 4kd $20090
Planm assers o e vale oy

fixed i oo RO LT

COMTHTRT o - = $370,712 LR RN P EL T A SR
P'roecred e iy 316,338 IEE BaE AR R N
Funded statos 54,376 4k Tnu in.248
Unrecognized net (gan (42,572 (41247 5,214
Unrecogrized net tranw « asset {4,941) {6.512, 16,714
Ul‘ll‘!‘tﬂgnllﬂf [REET VI SURERN 7,071 12,554 e~
Pension asset v luded 1

Consolidat=! alance ~F ~et $ 13,934 % 11,964 § 3

The net penod:

In -.rj;ms..--rd, ot deidae

Year Foded 17 cmiber 1992
Service vt bt ‘

during the jrriend $ 7,033
Interest Cont ot pone by

benetat abiyarnion 231213
Actud! returs v pian .. -

{increa i o~ rase {24,860}
Nevamwrtiva .0 ad o 0 {9,033;
Net periodic persey co

deternuned avler FA- &7 {3,730
“Amount expeond dae b

regulatosy acetey acre o §,787

Net peraondie j ~ovionoo -

v
R
recopm e ! & - 3,050

peaaston cost consists o the followmg:

1991 1940

s A TE L S YA

JrTm 29,01
in 3089 PR
LT 00, |INRERE
R LR
2,224 AR
vy e LRI

f00, respectivery

The preected benetit obhigation at December 31, 1992
was Jetcnmiaed using an assumed wechred average discount
rate of 7.7 percent and an assumed weighted average rate of
increase in future compensation levels ot 5 2 percent. The:
weighted average expected wong-term rate ot return on plan:
assets was assumed to be 9.4 percent. The unrecopnized nct_'
transinion asset as of January 1, 1987 1s beng amortized -
over the estimated remawnung, service fives of employ ccs,

ranging from 12 to 26 vears.

The company’s funumg pohcy iy to make contnibutions
for pension benefits based on acruarial compuatations which
reflet the long-term nature of the pensior plan. However,
under Finanaal Accounning Standards Board Statement No.

TUFAS 875 “Empiovers” Accountmg tor Pensions, ™ the -
Aevelopment af the progected benetir obipatean essentially i
4 l)l]l]‘l”"l! for hn-l”l IJI ’('i“lf'lnﬂ I.J“rrﬂ LTI I"l!i ey dl'fcr .
brown the actuanal determmanon tor tundug due 1o varving
avumprons and methods of Compuratien. »

During 1992, 1991 and 1990, the compuany tunded
4 % mulbion, $4.0 nudhion and $4.4 nutlion, respes mcly,

‘or employees’ scrvice pensions and certain death hcncfits._‘

The company alsn sponsors a number ot detined contri-
hution plans. The most significant plan covers substantally
all management employees, who make contribunons via
paveoll deduction. The company matches 73 percent of that
contribution up to & pcn'r‘nt ni EEOSS wonlIPpers ation, Tota! :
cosr recogmized tor 2" detmen ontribagoas plane JJ mng
1992 was $4.1 null:on

Duning 1990 the conpaay oite cd certamn Rochester
‘ermion Plan vumcr#
pants an early retirernent meentive winch o i boded an
mcrease in both years of service and age 1 detennrining
he nc.fns, aswell as o 10 prroest one-tune supplun nete
henefies for bive years o unul age 65, whichever s carher.
Accordingly, penston costs tor the tourh quarier of 1994
include a one-tme charge of $1.9 mullion Caymeros will -
he made from pension plan vsets.

On November 30, 199 4 voluntary pension incentive |
plan was otfered to Rewhecter Telb ernplover s whe were '
pensaon eligithle and retired o or betore Treceniber 3,

1992 A TS percen additional pension bonetin widl snpple-t
mert Th!' [y i1 W frroabin l\f_'lll tit f‘n. o ber Fist oyt i OF untl{
[ASTRIPEEEE L) &3 for F

Feicphone Corporabion Manaement

e G whechever ooarbier A conding iy g

s
the toarth pnarter o 189 e a0 e s 1(:"':‘Ulss
il Pavoens wods B gt i s e s dea -

t w.('l's
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10. Postretirement Life and Health Benefits
- In sddition to providing pension benefits, the company
. provides health care and life instirance benefits for retired
., ; employees. Substantiaily all of the company's employees may
. become eligihic 1 those benetits f they reach normal retire-

Minimum annual rental commitnients under n.n
cancellahle leases and license agreements an ctlecr o
December 31, 1992 were as tollows:

In thousands of dollars a Non-Cancellabe Veave-

| wense -

_men age wh:i w.rking tw the company. For the Rochester
“eompany, the v svarane benefie for emaployees who were

retired of pens. . pihic o Seprember 1, 1981 1s provided
through a Ret. 0 . te Rev ve that became fully funded in
I98L With tn:. o~ ~prir by nealth care and hife insurance

benefits tor bort. o0 4.7 1 1 r.ve emplovees and the 1,714
retired empicyers v Decer ber 31, 1992 are provided
rhrough insuran.c . mna whose premiwns ar: based
on the benefirs e turins b vear. Through December 31,
1992, the con.par. ~cog: v the cost of providing those
benefits by expens . sne - +ion of the insurance premiums
o paif during the oW was $14.0 million for 1992,
$12.0 midhon tew 0T a3 0K mution for 1990

In Decembe: v 001l waciai Accounting, Standards
Board ssued ~r oo o N FAN 106), “Empioyers’
Accounting tor ' -enrrine o benetits Other Than Pensions,”
which was implers - red by hie company on January 1, 1993,
FAS 106 requires 110t proe. ied futare costs of providing
postretirement bensiirs, sucl as health cace and life insvr-
ance, be recogmizec as an e jense as employees render
service instead of when the benefits are paid. Through
December 31, 199, the co--pany recognized the cost of
providing postrerireiient b fits op a pay-as-you-go basis,

- expensing the cost. . postrerirement medical insurance
premiums and o:he postretccment benefits in the year
paid. The comparv' . cumit ated postretirement benefit
obligation is $126. nidhon . fanuary 1, 1993, If the delaved
recogn:tion of th: ~aganon method of adoption
is selected, the comy v cvreeres that s anneal postrerire:
ment benefit exporce o 0 A cordance with FAS
196, wili be appros -~ areisc § 5 Yagihon versus pav as you
goexpense of $4 | . o 1 ne imimediate recognimon
method 1s adopted. o arini. expense will be approar-
mately $12.3 mittion {he .. untog method adopted vall
e influcnced by the rute-mai g treatment as prescribed for
de company’s rep 1z 1 eele; hone aperanons by faderal and
state regulatory apes. Foe new rules will not negavvely
mpact the compazy et oo e (or s funding strategy)
elating to retiree t - e,

ERFY AN TR NN

1. Postempioyment Benchits

01992 the Finan v« v cstand 0 Bourd rejeased
statemenr No. 1. - qpe Necuaniting tor Prost
mploym=nt Ben: + i 0
mpiemented by ..

whoohos reguired o be
S RAS LY regrares that

rolected future < - o naremplovinent benerits
INHOr Lo ritirenten. . . s bty e severance pay, be

ecegniied 45 e an ey eesy render service rather
nan whes the e o0 e

vt

The company .- - wded when 1t will adopt
ae pew standard o 0 e fihie eftect thar s adoption
il have onoas bin o ;o Land results of operations.

2. Leases and Liccnse Agreements

he contpan: ieaw e, tand, oftice space., biber
pric network, cong e
ad has license agreci nts for nihes of way for constra
o6 and vperation ot g tiber opts Communications st o
otal rental experae oopanted 0 S To bl B
FSod mullion e 19790 o d S50 0 mablon an !

t hardsware andd ather equipmens,

Ye_ars Buwild:nps Fguiemens e nenes
1993 $ £,150 § a0 $ +.541
1994 7.66i 6,020 £370
1995 6,926 $.219 ,364
1996 6.49% ERY I 6,550
1997 6,764 907 ~.512
1998 and thereafre, ELOCE I 44,324

Tota! $67,151 $22.642 LTS

13. Business Segment Information

Revenues and sales, operating inconue, depreciation,
constructron expenditures and idenufiable assc.o by busiress
segment are set foith in the Business Segpment L'tor natcoon
included on page 30 of this report.

14, Commitments and Contingencies

In 1984 the New York State Public Service Comnnvana
{(NYSPSC) initiated a proceeding to investigaie the ap; :o
priateness of royalty payments from the subsidiaries to
Rochester Telephone Corporation for the alleged benety
affiliates gain from using the Rochester Tef name Prehiicd
testimony, hearings and briefs were submitted and concluded
in the royalty proceeding during 1985, On Augnst 13, 1485,
the Administrative Law Judge, in his Recommended 1ie0v0n,
concurred with the royalty concept and indicated thar barthier
Investigarion was necessary fo quantify the paviment aooats
The mavalty proceedings wete reopened on Maw T e
The company filed a motion for 2 rehearing v the Nyt
May 2, 1990 arder reapeming, the beanings, bat e Ny st
dechined to reverse s determination that ot poss wsed
authonny to impose a royalty. Nevertheless, the Ny ses
stated thay 1ts May 2 order was not hinal tor pusrpose o
mdicial review, and it provided additional guidance 1o i
Administrative Law Judge or the scope of heanngs on remand.
In testumony filed on December 7, 1990, the NY St St
requested the NYSPSC impose a royalny in the amaoure oo
approximately $11 million per year. The State ¢ onsam:
Pretection Board advocated a royalty of approximareiy

$14 rullion per year. These amount. would be treated e

an oftset 1o the Rochester company s regulated revennie
requirement for ratermaking purposes On japuars 15, 1791
th~ company filed 125 divect testimony i which it Jisg e
both the justhicanions for and quanthicatnion of the ros i
proposals. The Administrative Law Judpe released o davcon,
tnended Decision on February 3, 1992, Althoagh the Ju
conctuded that a royally could be justified as a resule of the
use of the Rochesrer Tel name and reputation by Kew bews ™
unregulated subsidianies, she concluded that the rvin
proporents failed o yuanufy the amouant of the 1ovalin:

The Judge has reccmmended that no speaific oy ity

unposed at this 1ime. In additon, the Judge condinted
that the Commuission should condion {uture e
in actrvaties other than Rochester Telephane aperatione

‘an the payment to ratepayers of g sl perceatas of 1

amonn of such mvestiments. The Judie ol co Tt



that the quantification of this amount was premature. This
matter will now proceed to the Commission for decision.
Although th- compar.y helieves that the royvalty proposals
are without merit, it 15 unable to predict the oitcome of
this proceeding at this ume.

On Mav 1, 192, Rochester Tel announced thar it wall
acquire a 0 percent majonty owrership of the Urica-Rome
Celtular Pa-tnership i\IRCP) operating in the Utica-Rome,
New York Metropoittan Sarvice Area (MSA) serving Oneida
and Herkimer counties. The remaining 30 percent will
continue to be owned by NYNEX Mobile Communications
Company. The transaction will be a series of four mergers
resuliing in a stock-{or scock, tax-free exchange subject to
regulatory approvals, and is anticipated to be finalized in
the first quarter of 1993. The toral market population units

(POPS) assocrated with this MSA ate approximately 317,060.

On Seprember 211992, Rochester Tel and NYNEY
Mobile Communicat-ons Company signed a letter of intent
to form a cellular sunersystem joint venture in upstate and
western INew Tork Srare that waill provide ceilular telephone
customers with expanded geographic coverage. The super-

system will imclude the ~ettular markets in Buffalo, Rochester,

Syracuse, [Itica Rome and New York Rural Service Area #1,
which includes Jefferson, St. Lawrenre and Lewis counties.
The proposed structure of the transaction is a 50/50 joint
venture partnership with Rochester Tel Cellular as the
manager. The transaction is expected to close in the second
half of 19913, subject t1 various gnvernmentzl approvals and
third party consente.

15. Interim Data (Unaudi*ed)
Selected (rotiredy dae Daflow

Wenvrer ey anc e

On September i), 1992 the c(ampam amounced its
intent to SC” l’hc stock Of S&A Tclq,hm: = oanpany, its mly

telephone company in Kansas, and the s b 0f ADB, fne.
A hick holds cellulas iteresisir a Top- L b anaa. »r“ular‘
pactnership. S&A felephone Compuny iv i low ! exchange’

telephone company that « :rves apprioaaoieeiy S access lines
in Scranton and Alicn, Kansas. ADRB, Lo holds a 13 percent.
interest as 2 limited par er in the Topeka Celtular A
Partnership, in Topeka, Kawas. The transicnon is expeucs.f
to be completed in the sevcnd quarter of 1993, subiect to
appropriate regulatory ag covals, and is nct cxpc-cted to
have a material impac® nn e company's {incial posmon
and results of operatrons.

On December 17, 1997, the companv announced its
intent to acquire Mid Atlasitic Tetecom, Inc., (Mid Allantu:} L
based in Washington, 1).00. in a stock-for-stock exchange..
Mid Atlantic is a full servics intetexchange carnier providing
long distance tefecommun:cations ~crvices 0o sy slate
region 1 the central Mid-Atlantic area. The o posnion, 57
which 1s expected to close in the firse halt ot 170 g
sulyect to certain regulatcry approvals.

At December 31, 1992, it 1s antiapated thar Ielephone
Operations and Telecommunication Services will expend -
$79.5 million and $11.7 million, respectively . for additiogs.
to property, plant and equipmert during 1993 In connec-
tion with this construction program, cerrain coninntmens =
for the perchase of mawenal and equipment have been made.

II' [RIRAT “.: Sy

Lanitee,n

[ele fartine L
Lommu | xrrane “arket Peics -

{in thowsands 1 doillars. ncation  Telephone Ulperating Net Jinary Market Poce
except per share data) Services  Operations Tordd Income Income ltems Farnoag: el Low :
1992  First Quarcer $ §5,802 $137,708 $193,510 $ 40,412 $15,291 $ .45 $ 45 $34.60 $3013 .

Sccomd Quarter 57,801 140,677 198,478 43,176 16,518 A9 49 $33.75 $29313 ;-

Third Cruarter 59,478 142,116 201,594 46,118 18,448 .54 54 $32.88 $30.25

Four-h t fuarter 63,696 148,771 210.437 45,428 19,174 .60 .87 $35.75 $30.63

Full Year $236,777 $567,272 $804,049 $175,134 $69,431 $2.08 $2.05 Ly
1991 First Quouer . 5285 $ 109,517 § 162,382 $ 32,651 5 13,327 $ 4 5 1 YR TR

Secand ¢ irter 52,122 114,639 166,761 14,008 100 by HEAN 530 .

Thied £ rrer 54 875 131,690 186,50 19.NaY 16, i 4 R S

Fourth «+ yeter 55,400 141,751 197,85 42,640 17,435 A Vi IR L

Full Yea $ 015,962 §497,597 8 713,569 § 8368 3 P94k s y.od
1930 Fest Ouacrer. § 49767 $100041 3 149,308 § 24404 8 1287 ! ENTES

Second () 46,750 101,692 14%,442 17647 12,320 4! 4t ST

Third t3os e 47,861 15,559 193,420 0,500 [1,00 L 43 S8

Jourte vy et 1 096 110,225 161,324 12,778 13,547 i 1y Nt

Full ¥ S 145474 5417520 § w24 BRI BALES SR IE AN i $1 7
M includes extracritar o Lo e retirement of debt of $5.1 mallion. (See Note 30

A faedudes ardonn s o e
#pncuder o iy e

condiary gao o ety of celliadar net of tives, of $I8 7
Cordenaey gpaier o sale of collalar met of rves

mrl'sl e Noere d
of SRl om CSee Noe ‘

ST



~ Condensed Six-Year Financial Statements

L’"fl thosesands of . ie  cvoepr ro- share data

$ 22,050

Y Yeary rnded Devrt 1991 1990 1989 194K
CONSOLIDATED STATEMENT OF INCOME i A
Levenues and sai- $ 713,559 $ 612,994 $ 590,345 $515,801 $497.625 © -
Costs and exper e 565,191 493 665 474 867 ) 403,803 397,182
Pperating income 148,368 119,329 115478 112,000 100,443
Jrterest expense 44 504 313,426 27,510 25,387 22,998 -
wther mcome an' ¢ wense 18,595 {3,198) {(2,75% 970 (2.657)
incocae taxes 47070 30,770 27,827 29,014 12,910
mooira Before Extraordinary Htems

and Cumulative Effect of Change

in Accounting Principle 70,503 7€, 289 $1,93§ $7, 166 K56 41 %78
Extraordinary wtern: (1,072) 3787 NIRRY - —
Gumuiative eftect or . anpe -

KCCOUNTENG PO it — — - —-- — 5.733
Bonsolidated Net income 69,431 79,046 51,935 R3,944 58,567 47611
Dinderds on prefe:-+d stock 1,188 1,189 1,192 1,195 1,200 1,203
mcome Applicable to Commoan Stock $ 68,243 $ 77,857 $ 50,743 § 82,749 $ 7% $ 45 408
Earnings Per Common Share:

Primary $ 2.05 3 2.4 5 17i $ 2.84 Y 2 s 163

Fully diluted S 2.04 < 242 3 1.70 S 281 ! 1949 ] 1.63
CONSOLIDATED BAL ANCE SHEET

~ Current assets $ 241,667 $ 210,956 $ 189,173 U0k $141.000 $iv5, 718
Property, plant and v, ipment 1,039,675 1.0%; Oke ¥68,2R% TS 940 745 K20 e 16§
Goodwili 135,964 143,360 58,933 301 Firee 2810
Deferred and othet a .- 96,591 109,335 91.4h2 Rt §u 73,47 TR072
fotal Assets $1,513,897 $1,496,737  SLIOBRSK  $LIJ2147  §975961 394,265 -
Current habilities $ 245,129 $ 154,583 $ 197,861 $ 161572 $15% 261 131973
Long-term debe £25,597 §91,232 363,020 354,302 270 641 365,752
Deferred income tax 118,876 113,973 148,49) 150,87y 119,725 12E152
Minority interests 2,701 2,518 1,995 | . -
Share anm' 2guiny 621,594 605 431 487 491 455,391 4+4 29} 377 188
Sotal Liabilities and Share

Owners’ Equity $1,513,897 $1,496,737 $1,198,858  $1,12.,147  $975961 .  $942.2465
CONSOLIDATED STATEMENT OF

CASH FLOWS
Cash Hows brom oper a t $ 218,490 $ 16R8,03% $ 114434 5 IuIeEl $135, 14 $1ud. 262
Cash flonws from s 0 500 {123,828) (274,744} {122,840) (72,229; (90,97 3; (4101, 7K83}
Cash flows from o o - - {70,013) 128,756 {39,933 21,008 62,621} 17,109
Net increase (Decrease; in Cash and

Cash Equivalents $ 24,649 $ (48,339 § 49460 $ (15,445 3 10,5RR




Financial and Operating Statistics

Eoliars oo thows 1o 35, ex, 700 v chgre o

Yzars ended - - ooer 31 1992 1991 Jue s py PP
Crurrent ratio & .99_ 1.13 0 IRT W
Pre-tax intrrest « overage B2 39x 3.5x §.6% 4
Totat debe s m $609,526  $430,01»  $IN9894  $113.654
Debt ratio 50.2% 45.9%, 46 1% 13.7%
Common share owners’ equity $ m ‘ $581,628 $464 680 $43. 571 $:17 359
Rate o return on average common equity 14.9% 11.3% 20 3% 15 6%
(31085 Cnstruction u‘zi.én—': $110,889  $109,219  $1.'.99%  $1141+9  $112,81 )
Per zent of tunds generated internally 133% 109% €3% 9% are, 659 -
Comnmen shares outstand ing -—end of year® 33,319 33.323 30,34 2Ty LA R 28,358 :
Average commwm Lhares oastanding 33119 12,103 29,671 AL T RETRE 28,444 1
Tiat pumbe of common SLare owners 20131 13,900 170 NN TN T 16,35 °
Moarket price pe: commen Lhare:
High $ 3576 $ 00 3 415 $ 4575 $ 2589
Tow $ 2913 $ 2600 % 241 y Jia9 % ol
End of year $ 3563 $ 213 8 2925 $ s 8 Jied
Dividends dectare d per common share $ 1850 $ 1510 § 147 $ 1430 0§ 12379
Dividends pard per commen. share $ 15430 $ 1500 % 1460 $ 14 $ 1360
Dividend yield—- end of year 4.4% 4.8% 5.1% I1n% § 5%,
Percent to total Telephone (Yperanons revenues:
Local servie 38% 37% 3ze., b hw.
Network acoesy seryvy o 6% % 31, AR RS S It
1ong distanc e netwark serviee E% T, 97, HAR 1
Miscellaneo wuncolle: finles 21% 22 . 21, Ay, ALY
Pervent to tota! Teiccommuin ation Serviees sales
Network Services and wootermns 91% R s A (R e
Wireless Communicatioas 9% 3%, n' “h L SN
Gperating margim —Telephone Operations 26.8% 26 5% RIS o 2.8,
Cperating margin - Telecommunicanon Services 9.8% 7.7% 4.9%, LA y.H%
Composite depreciation rate —Telephone Onerations 6.4% 6.3% 6.3% e 6.2%
Composire depreciation raes -
Telecommunication Services 9.6% 9.2% 7.7 % AT R.S%
Access lines in service-~bustaess 238,353 226,651 181,870 1h7,583 155,473
Acccss llncs in fervice—res booee 857,818 641,216 506,312 4411 462,209
Toial access lines in service 895,971 867,887 688,685 h44 194 457682
Telephone Operauons empi nees 3,885 1,915 3,258 L0 2,940
Tei u)mmumxanun Services rmployees 816 747 750 914 B7i
lnta[ emplovees 4,701 4,662 4,001 1914 LRI :
Carrier access musutes—rnterstate” 1,890,670 1.56%,30¢ 1,233,045 1,140,041 14014441 $13,707 S
Carrier access minutes—int: wtate” 1,369,204 1,173,68¢ 401,176 AR RN Thh, 66 ©32,698 |-
Total carricr access minures® 3,259,874 2,742,994 2,134 421 1,923,203 (IARITE I 1,946,105 :
Ineral ATA Il messages? 77,034 73,854 69,262 b6 487 54,339 51,328
*fr thossands
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Selected Financial and Operating Data

Tl g o, BNCEO e BT AT SMounts) 1903 1991° 1990° 1989
t el

Operatig rever ies RCTERE iy $13,229 $13,502 $13,195
{)perumx px ey ‘::LO,Q?; :11.;:9 :ll,ig; :l 1,439
interest ~xpenss - ) 1 & 65t
Net income {”S(i;.‘ B $ 601 § 94y $ sor
Earnings per shase ';sf"c:ub'!; $ 298 $ 478 $ 410
Mindends per shar- Tig 4 BRni $ 456 $ 456 $ 43
Property, plant and equipri~nt—ner - $19973 4 £19,915 $10,729 $19,46$
Tota: sssery 827714 $27,503 $26,651 $25,909
Long-term depr $ 7,018 $ 6,833 $ 6,945 $ 6,465
Stackholde: s sty $ 9,724 $ 9,120 $ 9,149 $ 9,269
Book calus gt shure $ 47.01 $ 44.76 $ 4572 $ 4755
Capital ex pemtiznrey $ 2,450 $ 2,499 $ 2,493 § 2420
Rano of easriing. to hxest aiges! 334 1.93 2.60 L33
NNetworh Acces hnes i s e® 15.7 15.4 15.3 149

T Exclud. s adidrions under apital lesse obhgations and the equity component of allowance for funds used during constraction

* For the purp.ote of this ratio {1} earmengs have been calculated by adding to Earmings before Interest exprnse and Income taxes the extrmated
mterest portiom of rentals, and () fixed charges are comprised of Interest expense and the estimored interest portion of rentals.
' Network aicesc lines 17 sen11ce bave been restated for retroactive adjustments to the in-service base. This restaternent bas no imf.a.t on past

or future rm.rnues,

*  See Management's Disowssion and Analysis of Finunaal Condition and P esults of Operations for the effect of Organizational Restructuring on
1991 and 199" resulis - operations. Results of operations for 1989 include 5510 million of pretax ($325 m:lbon afte-tax) restructuring charges.

Report of Independent Accountants

To the Stockhaiders 1nd Board of Directors ot NYNEX
Curporation.

W= have audited the ac.ompanying consolidated balance
sheets of NYNEX Corporation and its subsidiaries as of
December 31, 1992 and 1991, and the related consolidated
statemnents of mcome, changes in stockholders’ eguity, and
cash flows fur each of the tnree years in the period ended
December 31, 1992, These consolidated financiai statements
are the responsiiabity of NYNEX Corporation's management,
Char responsituiay 18 o express an opinion on these consoli-
daied fnanosi statements based on our audits.

We conductot <ur audtts i arcordance with generally accepted
auditing, tai-dards. Those standards require that we plan and
pertorm the auda to obtain reasonabie assurance abour whether
the consolidated nnancial statements ace free of material mis-
statement. \: aa-ht mcludes examining, on a test basis, evidence
supporting (he amounts and disclosures in the consolidated
financial stacenenes An audit also includes assessing the
accountmg = norples uhed and significant estimates made by

management, as well as evaluating the cverall consohdated
financial statement presentation. W believe thar our audits
provide a reasonable basis for ous opinion.

In our ogpinion, the consnlidated financial statements referred ro -

above present fairly, in all material respects, the consolidared
firancial position of NYNEX Corporation and its subsicianes
as of December 31, 1992 and 1991, and the results of their

aperations and their cash flows for each of the three years in the

perind ended December 31, 1992, in conformity with generally
accepted accounting principles.

;%“ ¢ D;Zme’

Coopers & Lybrand
New York, New York
February §, 1993




